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Registration of a Charge

Company Name: TWG DEVELOPMENTS LIMITED
Company Number: 14618050

Received for filing in Electronic Format on the: 10/01/2024 XCUEEDD4

Details of Charge

Date of creation: 21/12/2023
Charge code: 1461 8050 0002
Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED

Brief description: RADCLIFFE MEADOWS NURSING HOME, TWISS GREEN LANE,
CULCHETH, WARRINGTON, WA3 4DJ AND LAND ADJOINING RADCLIFFE
MEADOWS NURSING HOME, TWISS GREEN LANE, CULCHETH,
WARRINGTON WA3 4DJ

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PRIORITY LAW

Electronically filed document for Company Number: 14618050 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14618050

Charge code: 1461 8050 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2023 and created by TWG DEVELOPMENTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th January 2024 .

Given at Companies House, Cardiff on 10th January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Debenture

This i an important docwmnent, You should take indepeadent legal advice before signing and sign
only if vou want to be legally bound. If vou zign and the Lender is pot paid, yvou may lose the
assets charged. In the case of registered land, this document and any priority agreement with

another lender will be a public document,

THIS DEED is dated 7 | /1 2 /23 and made by TWG DEVELOPMENTS LIMITED (company
number 14618050) whose registered office is at 3 Stadium Court, Plantation Road, WIRRAL, CHEZ
300G {the Borrower) in favour of Charles Street Commercial Investments Lim Og {the Lender).
{fimmfﬁ&%&fﬁuf'ﬁ?ﬂ?f ol ?’W}"} 3 Whose » £4i8Fereyd &6d s €55 /5 Lake Lf;,@w
' gw&émguf headie , & & 36w
1 The Borrower enters into this Deed in cannectmn with the Faciliry Agreements (as defined
in 8chedule 2 (Definitions and interpreration) to this Deed].

2. Itis intended thar this document takes effect as 2 deed notwithstanding the fact that the
Borrower may only execute this document under hand.

Signatories ‘_,f*
S - by TWG DEVELOPMENTS LIMITED

Mjﬁ_ﬁﬁﬁwib

Dirsctor signature Name

EEMM ’,
Witness signature ' %‘ Mame

Address Taylor Brown Soliciors
78 Whitby Road
Ellesmere Port
CHES DAA

by TWG DEVELOPMENTS LIMITED

Director signature MName

Director/Secretary sighatiire Mame



Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be {oterpreted in avcordance with paragraphs 1 {Definfrions), 2 {Consreetion) and 3 (Third party rights) of Schedule 2
{Definitions and Interpratation}.

2. CHPATION OF SECURITY

z1

e

B

2.2,

2.5

2.4,

2,

Ganeral

The Borrower shall pay ur dischavgs the Secured Liabilities in the menmer provided for in the Finance Doguments.
Al the security created ander this Deed is;

(i} created in favour of the Lander;

(i) coeared over prasent and future assets of the Borrower;

{8} security for the payment of all the Secured Lishilides: and

(i) made with full title gusrantes in sccordance with the Law of Property (Miscellaneous Provigiong) Act 1994

Land

The Borrower charges:

fy by wayof legal movtgage all estates ov interests ir any Froperiy now owned by it this includes the resl property (i any)
specified in Schedule 1 (Heal Property);

(i (o the extent thae they are not the subject of a lepal mortgage under paragraph {8 above) by way of fized chargs all exstates or
interests in any Property now or subsequently owned by it and

£iif by way of squirable morntgage all equitable interests in any Property now of subseguently owned by it which now or may in the
fature belong w the Borrowey (including, for the svoidance of doubt, the rght w recelve a wansfer, or 1o divect the ransfer, of
any shares or membership rights which the Bomower holds in any company or assoclstion connected with the Froperty’.

& reference in vhis Clagse 2 to 2 charge of any Property includes:

iy all buildings, Bxiuves, Butings and fived plant and mackinery on that Froperty; and

(i1} the henedit of any covenants for title piven or entered into by any predecessor in titde of the Borrower in respert of that
Property 0r any moneys paid or payable in raspect of those covenants.

The Borrower atthorises the Lender to:

{11 date this Deed;

(1) correctany wrongly completed name or address; and/or

{38y insert ar eperect the title number of any Charged Property agadnst is description, b sach cass for the purpose of identifying
that Charged Proporcy andsor the registration of this Deed a3 2 registerad charge.

Olrer assers

The Borrower charges by way of a first fixed charge;

its imrerest in all Investmants;

1o the extent that they are not the subject of 8 mortgage or a first fixed charge under a Legal Charge ox Clause 2.2 (land}, all plant

and machinery owned by the Rerrower and its interest in any plant or machinery in its possession;

all of its rights in respect of any contsact or policy of insurance when out by it or on ks behalf or In which it has en nterest but

excluding any rights under any Hability infurance contract or polivy in vespect of Habilives of the Borrower to third parties;

all of its Intellectual Property Rights;

its goodwill (ncluding, without Hmitetion, the geodwill relating to any business carried an by it stany Propery};

the henefit of any Authorisation {statutory or ntherwise) held in connection with its use of any Security Asset;

the right to recover and receive compensation which may be payable to itin respect of any Authorisation refersed 1 ia paragraph

(£} above;

ity uncaltled capital; and

the benefit of all rights in reladon to any item i paragraphs (e to (b}

Floating chargs

The Borrower charges by way of 4 firsr foating charee all of its assets not otherwise effectively morigaged, charged or assigned

vider 2 Legal Cherge or by way of ixed mortgage, charge or sysignment under this Clause 2.

Bxeept 835 provided below, the Lender may by notlee to the Borrower convert the floating charge created by this Clause 24 into a

fizend charge as regards any of the Borrower's aseets specificd in that noties, if

{i} an Fvent of Defaul & contlouing; or

{3} the Lender considers those s5sets to be in danger of being seived or sold vmder any form of disitess, strachment, execution or
othier legal process or b be otherwise In jeopardy.

The foating charge ereaird by this Clause 2.4 may notbe copverred into s fived charge solely by reason oft

{fy theobtafning of 2 moratorium; or

{if}  anything done with a view to obiaining 2 moratorium, under section 1A of the Insolvency Acr 1986,

The foating charge crenied by this Clause 2.4 shall {in addition to the circumstances when this may oceur undsr the general law)

sutematically ronvert inte a fixed charge over all of the Borrower's assets if an administrator is appuinted, or the Lemler receives

notice of an intention to appoint an sdministrator, in respect of the Borrowser.

The fSvating charge creatad by fhis Olause 2.4 is 3 qualifying floating charge fur the puepose of paragraph 14 of Schedule Bl to the

insolvency Act 1986,

3. REPREZENTATIONS - GENERAL

The Borrower makes the representations and warranties set out In this Clause 3.

3.1.

e
B,

3.2

1ris a Bimited Hability corporesion, duly ipoorporated and validly existing under the law of its juisdiction of incorporation.
Ir and each of its Subsidiaries has the power fo own its assets and carry on its business as it Is belng ennducted.

The obligations expressed to be assumed by itin each Finance Bocument are legal, velid, binding and enforceable shligations.



The enfry intwe and performance by it of, apd the ransactions eontemplated by, the Finance Docurments do not and will not conflict
with:

any law or regulation appleable to i

fts ar any of its Subsidiaries’ constinational documents; or

amy sgreament of insttument binding upon it or any of its Subsicdiacies or any of its or any of irs Subsidiaries’ assets.

Tehas the power 1o euter into, perform and deliver, and has taken all necessary astivn to authorise its entry info, performance and
delivery of, the Finance Documents to which it is a party sod the iransections contemplated by those Finance Documenns.

Al Anthorizations reguived or desirable:
w0 exable it lawfally o enter [nto, exsrcise its rights and comply with s obligations in the Finance Documents to Whick it is o parey;

and
to make the Finanes Documents to which it is a party admisaibls in evidencs in its jurisdiction of locorporation,
have been obtzined or effected and are in full force and effect.

The cholcs of governing law of the Finance Doowments will be recognised and enforced in fis furisdiction of incorporation.

Any jpdgment obizined in relation o 3 Finance Document in the jurisdiction of the governing law of that Finance Docwment will be
yerognised and enforeed inits jurisdiction of incerporstion,

Thiz Dieed crestes the Seciurity i purports 1o oreate and is not liable fo be avoided or otherwise set azide on the lguidation or
administration of the Borrower or otherwise

The representations and wareanties in tiis Deed (Including in this Clause 3} are made by the Borrower on the date of this Deed.
Unless a representation and warsanty is expressed 1o be ghven at a specific date, the representations and warmasties wader this Deed
are desmed to be made by the Borrower by reforence to the facts and circumstances then existing on exch date during the Security
Pariot.

. ERSTRICTHONS OH DEALINGS

The Borrower shall not

4.4,
4.2,

435,

. LAND

5.1,

5.4,

5.7,

create of permit to subsist any Securnity over any Seowrity Assat;

envtat into any transaction 1o sell, leass, lrence, wansfer or stherwise dispuse, or part with pomession, of s or part of any Security
Agset; ot

accent a surrender of any lease or tenancy or confer upon any person any right to ccoupy a Charged Property,exvept with the prior
written consent of the Lender.

The Borrower roprosenis and warrants 1o the Lendar that (sxcept a5 disclosed 1o the Lender in writing belfore the date of this Deed:

{i3  nobresch of any law, regulation or covenant Is continuing which sdversely sffects the value, salenbility or use of the Charged
Property;

{ii} thore is no covenant, agresment, stipuletion, reservatinn, condition, interest, fght, ensement, claim or other mattey
whaiseever adversely affecting the Chargad Proparty,

(i wotldng Js outstanding which would be an overriding interest, or sn unregistered Intevest which overrides first registration or
mygisterad dispositions, over the Charged Property; and

{iv} 2l facilities necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Froperty,

The Borrower shall:

exercise its rights and comply with its obligadons under cach lease comprised 5, or covenants in respect of, the Charged Property in

a proper and tdmely manoes; and

not do or allow to be done any act as a result of which any fease corprised in the Charged Property may bocome Hable to forfefture

or otherwize be terminsted or soy covenant in respect of the Charged Propenty be breached,

The Borrower shall engure that al] buildings, olany, mechinery, Sytures and fittings on the Charged Froperty arz malntained in

good aud substantial repaly and condition and, as sppropriate, good working order,

The Borrower shall perform all of its obligetions under any law or regulation sffecting the Charged Property and, withis 14 days

“afrer the receipt by & of any application, requirement, ordey or notier served or given by any public, Jooal or other authority with

respect 1o the Charged Property (or any part of it):

deliver a copy to the Lander; and

irform the Lender of the steps taken or proposed to be wshen o comply with the relevant requisement, order or notice,

The Beerower shall grant the Lender of its lawyers on request 2!l facilities within the power of the Borrower to enable the Lender
ar its fawyers {at the expense of the Borrower] tor

rarry out investigations of tide (o the Charged Property; and

make such enguiries in relation to any parl of the Charged Property as a prudent chargee might caery out.

1f vhe Borrower fails to perfore any ohligations under the Finance Docuwments which affect the Charged Property, it shall allow the

Lender or any of its agents and comracton o

i} enter aoy part of the Chiarged Property;

(i} complywith or ohject to any notice served on the Borrower in respect of the Charged Property; and

() take any sction the Lender may reasonably conslder necessary or desivable to prevent oy reroedy any breach of any such
obligatlon or conply with or abject to any such notice,

The Borrower shall, inunediataly on demand, pay the costs aud expeases of the Lender and its agents and contractors incurred in

connertion with apy action talen by i under fhis Clause B,

The Lender i not abliged to scoount 88 mortgages In possession ax a result of any setion taken under (his Clause 5.



5.8

5.9,

B

5.4,

The Borrowar shall ensure at all tmes coniracts of insurance {Insurances) sre maintained in full force and effect which:

{iY  fnsure the Borrowet's interests in the Charged Properey and the plany, machinery, fiztures and Ridngs on the Charged
Property for their full replacement value (heing the total eost of entirely rebuilding, reinstating or raplacing the relevant asset
if it is complerely destroved, wgether with all related foer and demolition costs);

(il provide cover for all normally ingurable righe of loss or damage for such a property;

{113 inswre ageinst public iability and such other visks as a predent company in the same business as the Borrowsr would insure;
and

{iw}y Insure any other risks which the Lender may reasonably require.

The Borrewer shall wse its reasonable endeaveurs to ensare thar the Lender receives a copy of the policy, certificate or cover note

relating to any lnsurance maintzined by the Borrower and the receipt for the payment of any premivm for any such Insurance and

gny related information which the Lender may reasonehly require.

The Borrowar shall:

() comply with the terms of irg Insuranies;

i3  notdo or peomit anvihing o be done which may make void or voidable any such Insurances;

(48 complywith all resscnable risk improvement requiremants of its ingurery;

(ivi  pay each premivm promptly and in any event before e relevant perind of Inserance beging; and

(v} deall other things necessary to keep such Insurances in force.

If the Borrower fails to insure {or keep insured) the Charged Property and/or the plant, machinery, fxtvres and Bitings oo the

Charged Property to the satisfaction of the Leader, the Lender may insure any of them and the Borrower shall be lsble for the costs

af such insurance (ncloding an administration fee covering the Lender’s time spent in arranging &), The Boavower hersby

arknowladges that any Inswrance effeced by the Lender is for the Lender's benefit only and may by cancelled by the Lender avany
sirre without glving uotice to the Borrowsr,

All amounts received or recelvable under any Insurance shall be apphed:

iy inveplacing, restoring o reinstating the Charged Froperty or in any other manner which the Lender may agree; or

{if} after an Event of Defanlt has occurred, if the Lender so directs, In or towards satisfaction of the Secured Lisbilites.

The Boreower shall permit the Lender and amy person nonyingsied by it atall reasonable times to enter any part of the
Charged Property and view the siaw of it

If the Borrowsr srguires aoy Property after the date of thiz Desd it shall:
{1} notify the Lender bmmadiately;
(i} onreguest by the Leader and at the cost of the Borrower:
A, provide the Lender with a certificate of or report on title on property sddressad to the Lender converning those jters which
may properly be sought 1o be covered by 2 prudent movigages in a lawyer's report of this nature; and
B, promptly execute and deliver to the Lender a Legal Charge over that propenty in the Lender's standard form,
(i} if the title to that freshold or leasebold property is regisseved at M Land Reglory or required to be 50 registered, give HM
Land Registry written notice of this Security; and
fiv) if applicabls, ensure that this Seeurity is correctly noted in the Register of Tirle against chat title at HM Land Regisivy.
1¥ the consent of the landlord In whom the reversion of a lease is vested i vequired for the Borrower fo execute 2 legal morigags
over that lesse, the Borrower will not be reguired to parform that obligation unless aad vodl i has obtalned the fandlord's congent,
‘The Berrower shall ese its reasorable endeavours to obiain the landlord’s consent.

The Borrower consents to & restriction in the following terms being entered on the Register of Tide relating t any Froperty
regiszered at HM Land Regivry: “No disposition of the registered estate by the propristor of the registered estate is 1o he registerad
without a written consent signed by the propristor for the time being of the charge daved {7 in favour of Chiardes Sueet Commencial
Investments Limited referred to in the charges register {{or thelr conveyancer}] or, ¥ appropriste, signed on such proprictors behalf
by [its secretary or couveyancer] (Standard Porm PLY

Tos the cxtent this Security fails to take effect as a Jegal charge, i shall take effect s an equitable charge, inwhich case the
Borrower: (1) consents to 3 notice in the followlng terms being entered on the Register of Thle relatng to any Property registered at
HM Land Hegisiry: “do dispositon of the registered estate by dhe propeletor of the vegistered estate is 1o be registered without 2
written consent signed by [Lender Company Name] of Lake View, Lakeside, Chendle, Cheshire, 5¥8 3GW (or [their
conveyancer] ) {Stamdard Form N).*; and () authorizes the Lender to sign any spplicadon for the reglstraton of that notice on
behalf of the Borrower.

Where this Secarity &5 not a Hrst mortgage, the Borrower shall comply with the tenms and conditions of its fvst mortpage on the
Property and use its best endesvours 1w obiain the consent of the first mortgagee to the reglstration of thiv Security at the Land

Bepgistiy.

The Rorrower shall only commence building works on the Property with the prior written consant of the Lender.

Where the Property s subject to an application for planning peomission, the Borrower shall:

{1 develop the Property in complianee with the relevant planning permission;

(i} notify the Lender regulardy {at intervals to be confirmed at the Lender's discretion] of progress with the relevant building
works [the Woeks) and disclose to the Leader alf related contraots, notices snd planning information;

{iii} notify the Lender in wiiting at jeast 12 months before (or, if less than 12 months remain, as soon as possible) the deadiing for
commencing the Works under any relevani planning penmission;

{ivi procurs warranties for the Works in favour of the Lender in a form aceeptable to the Lendern;

{v} for any third party contract asseclated with the Works, procure that the Lender has appropriate step in rights in 2 form
acceptable 1o the Lender;

{vi} comply with the Lender's divections regarding the Works and comply with the Lender’s surveyor in his/her review of the
Wotks {and the Bortower herelsy agrees that the Lender's surveyor’s fees For this review are for the socount of the Borower);
and

{¥ii} indemnify the Lender for all costs associated with the Works and related planning/development matters,

6. WHEN SRCURITY BECOWMES ENFORCEABLE

8.1,
8.2

Fhis Seeurity shall become immediately enforceable if an Event of Default ocons and is conthning.
Afer this Security has become enforoeable, the Lender may erdorce «ll or any part of this Secwrity in any teanner & sees fit



6.5,  The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immadiarely
exercizable al any thme after this Becurity has become enforceable,

. ENFORCEMENT OF SECURITY

7.1
a. For the purposes of all powers implied by statule, the Secured Lisbilities are deemed to have hecome due and payable on the date of

this Deed.

B Section 103 of the Ack frestrioting the power of sale} and seetion 93 of the Act {yestricting the right of congolidation} do not apply 1
this Security,

#.  The statutory powers of Jeasing conferrad on the Lender are extended so 5 to authorise the Lender to dease, make agreements for
Janses, accepr survenders of leases and grant options as the Lender juay thivk Gt and without the need to comply with any provision
of section 59 or sectinn 100 of the Ay,

7.4,  Meither the Lender noy sny Receiver shall be liabls, by resson of entoring bt possession of a Secnrliy Asset, to account
as morigagee in possession or for any loss on realisation or for any defank or omission for which o mortgages in possession
might be Hable,
%9, The Lender and each Receiver is eptitled to all the rights, powers, privileges and inumunitics conferred by the Acton
mortgagees and receivers duly appointed vnder the Act, except that section 103 of the Act doss not apply.
7.4, Noperson {including a purchaser} dealing with the Lender or 2 Receiver or thell agants need enquire:
wihether the Secured Liabllities have become payable;
whether any power which the Lender or 3 Receiver is purperting to exerciss has hacome sxercisable or s being properly exarcised;
whether any money remaing due under the Fleance Documents; or
herw 2y money paid 1o the Lender or to that Revelver is to be applisd.

fr g

7.5
& Arany tme sfer this Ssourity has beovipe enforeeable, the Lender may:
{51 redeem any prior Security against any Security Asse;
{3} procure the transfer of that Security to lself; and/or
£51) setle and pass the accounts of the prior mortgages, chargee or encumbrancer (and any secounts so settled and passod will be,
in the ahsence of manifest error, conclusive and binding on the Borrowet).
B, The Borrower shall pay w the Lender, immediately on demand, the costs and expenses incurred by the Lender i conuection with
any such redemprion and/or transfer, including the payment of any principal of imerest.
7.6. I this Becurity is enforesd at a ime when no amount is due under the Finsnce Documents bot at g tme whes smounts may or
will become due, the Lender {or & Recebverd may pay the procceds of any recoveries effscred by It inrg 2 suspense account
or uther acvount sebected by it

. BECEIVER

8.1.

2. Exveptas provided below, the Lender may sppoint any one of more persons i be g Recelver of all or any part of the Security Amels
i
fiy  this Security has become enforcenble; or
(i} the Borrower so reguests the Lander In writing at any time.

. Any appointment under parsgraph {a) above shall be by deed, under seal o1 in writing under s hand.
& Exceptas provided below, any restrictdon imposed by law on the right of a mortgagee to appoint 2 Reeelver {incloding under secdon
C109{1} of the At} does not apply to this Deed,

d. The Lender {5 not entitled ta appoint a Receiver solely as a result of the oblaining of & moratorivm (or anything done with aview w

nbtaining & moratoriurm) under section 1A of the Insolvency Act 1985,

£.2.  The Lender may by weithng under its hand remove any Receiver appolnted by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whoge appoiutraent may for any rewson have terminated.
83  The Lender may fix the remunevation of any Receiver appointed by it and the mavimum rate specified in section 10948} of the Act
shall netapply.
8.4
5. A Receiverwill be deemed to be the agent of the Borrower for all purposes snd aceordingly will be deemed to be In the same
nosition as a Receiver duly appointed by 3 mortgages under the Act. The Borrower shall be responsible for any conmacts,
epgREements, acts, omissions, defaults and fosses of 3 Receiver und for apy Habilities incurred by & Recaiver.
b, The Lender shall not inour any HabTlity (elther to the Borrower or to any other person} by reason of the appointment of 2 Recetver or
for any other reason,
2.5 o the fullest extent allowed by law, any right, power ur discretion conferced by this Deed {either expressiy or impliediy) or by low
e i Recedver may sfter this Security beromes enforcealde be exercised by the Lender In relation 10 any Security Asset withour
first appointing 2 Receiver and notwithstanding the appointment of a Receliver

. POOWERS OF RECEIVER

9.4,
2. AReceiver has all of the righis, powers and discretions set out below in this Clause 9 in addition to those conferred on it by any law.

This includes all the pights, powers and discredous conferred on 2 receiver (or a recedver and manages) under the Actand the
Tnanlvency Act 1986,

W, i there s more than one Recelver holding office at the same thoe, each Recelver oy exercise all of the powers conferred on 2
Receiver under this Desd individually snd 10 the evclusion of any other Revelver,

8.2, AReceivermay
8. take mmediate possession of, get in and realise any Security Asset;
b. exrryon aiy business of the Borrower in any manner it thinks fiy
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ix

e appoint and discharge managers, officers, agents, sccountants, servants, workmen and athers for the purposes of this Deed upon
such tormns 48 ty remuneradon oy otherwise as it thinks fit
d. discharge any porson appoimed by the Borrowess;
e, ralse snd borrow money either unserared or on the security of any Security Asset and generally on sy terms and for whatsver
purpose which i thinks iy
£ sell, exchange, convers fnto money and realive any Becurity Asset by publie suction or private contract and gonerally in sny manner
and on any erms which it rhinks fit, inwhich cage:
i) the consideration for any such transaction may consizt of cash or noo-vash consideration and any such consideration may be
pavable n 2 tomp sum or by instehmeants spread over any period which it chinks 8t; and
Gif)  foatures, other chan landiord's fixtures, mey be severed and sold separately from the property contajning them without the
ronsent of the Bomower;
g. letary Security Asser for any toro and &t any rent {with o without & premium} which it thinks fit and may accept a surrender of
any lease or enancy of any Security Asser on any terms which i thinks [t Gocluding the payment of money to 8 lessee or tenant on
a surrendsr};
b settls, adiust, refer o arbiation, compromise and srvange any claim, secount, dispute, quastion of demand with or by any pemson
~who is or claims 1o be a creditor of the Borrower or relating in any way o any Saourity Asser;

i. bring, prosesuts, enforce, defend and sbandon any acrion, swit or proveedings in relaton w any Security Asset which it thinks ft;

i give a valid receipt for any moneys and cxecute any asswrance or thing which may be proper or desivable for realising any Security
Asset.

k. delegate s powers in accordance with this Deed;

L

(G} effect any repair or insurance and 40 any other sct which the Borrower might do i the ordinary conduct of its business o
protech or imnprove any Serurity Asset;

{il} commence and/or complate any building speration or other works; and

{iii) apply for and maintein any planning permission, building regulation approval or any other authorisation, in each case asit
thinks fit: and

TEL.

(0 do sl other acts and things which it may consider necessary or desirable for realising any Security Asset or incidental or
eomducive to any of fhe rights, powers of discretions conferved on 8 Reesiver under or by virtue of this Dead or law;

(Y crercise in relation to any Security Asset all the powers, suthorities and things which it would be capable of exercising if it
were the absolute beneficil owner of thar Security Asser; and () vse the anme of the Borrower for any of the above
PUIPases.

APPFLICATION OF PROCREDS

0.1, Al amounts Fom tme o Sme received or recoverad by the Lender or any Recelver pursvant w the tenns of this Dead o [n
connection with the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied In the
following order of priority:

& inor wards payment of or provision for the Secured Lisbilitles in the following ordar
(i3 inpeyment of any sems owing to any Recelver or any Delogate;
(i} i payment of alf cones and expenses brewrred by any Becured Party in connection with soy realisation of enforcement of the
Lenders Securicy In accordanes with the terms of the Facility Agresments; and
{ifl) inpayment o the Lendey In accordsnce with the Facllicy Agreements; and
b inpayment of the surplus {if sy} o e Borrower or othey pereps entitled 1o i

3102 This Clouse 10 is subjent to the payment of auy clalms having priovioy over this Secusiry, This Clouse 10 doss not prejudice the xight

of the Lender to yecover aay shortfall from the Borrower,

DELEGATION

11.1.  Power of Attorney
The Lenider or any Recelver may, at any time, delegate by power of sttorney or otherwise to any pessou for any pedod, ell or any

right, power, authority or discretion exercisable by it under this Deed.

1.2, Linhiliey
Neither the Lendey nor any Recciver shall be bound o supervise, or will be in any way respousible for any damages,
costs or losses incarred by reasen of any mizconduct, omission or default en the part of sny delegate or sub-delegate.

PURTHER ASSURANCES

12.%.  The Borrower shall promptly, atits own expense, tshe whatever action the Lender or a Receiver may require for
& creating, perfecting or protecting any security over any Security Asset; of
b Facilitating the readisation of any Security Asset, or the exercise of any right, power or diseretion exercisable, by the Lender or any
Receiver or any of their respective delegates or sub-delegates in respect of any Secority Asset,
12.%  The action that may be required onder paragraph {a) sbove includes (without Hmitaton):
& the execution of any mortgage, charge, wansfer, conveyance, asaignment of assusance in respect of any asset, whether ra fhe
Lendar, its nondnas o aoy othar person; or
. the giving of any notice, order or direction and the muking of any filing or registrarion, which, in any such eaze, the Lender may
uonsider necessary or desirable,

BOWER OF ATTORNEY
The Borrower, by way of security, irevacably and severally appoints the Lender, each Bevelver and any of thelr respective delegates or

sub-delegates 1o be is attorney with the full power and authority of the Barrower to executs, deliver and perfectall desds, instraments
and orher documents 1o i3 pame and otherwise on its behalf and to do or cause to be done all acs and things, b sach case, which may



i

be requived or which any atrorney may, in its absolute discretion, deem necessary for carrying out any ohligation of the Borrower under
or pursuant to this Deed or generally for ensbling the Lender or any Receiver 1o sxeruise the respeciive powets conferred on them under

this Deed or by Jaw, The Bovrower radfies and confirms whatever any attorney does of pusports 1 du under is sppointment under this
Clause 13,

4.  PRESERVATION OF SECURITY

Hany discharge, relesse or arrangenent {whether in respect of the obligations of the Bortower or any gecueity for those obligations or
oiherwise} is made by the Lender In whoele or in pars on the bagis of any payroen, security or other disposition which is avoided or must
be restored in inselvency, Bouidation, administration of oiherwise, without lmiration, the Hability of the Borvower under this Deed wiil
continue or be reinstated a¢ if the Jischarge, releass or artangement had not aocwrred,

15 MISCELLANEOUS

1531, Continuing Security

This Security Is a contintiing security and shail extend to the nitimate balance of the Secured Liabflities for the Security Period
regardless of any intermediare payment or discharge in whels or in pest,

152, Tacking
The Lender shall perform its obligations under sueh Facility Agreement (including any oblizstion ro make available Burther
advances).
16,  RELEASE

163, The Lender s not obliged to consider a request by the Boreower for a partial relesse of the Securlty prior 1o the fll and fiwd
redemption of the Secured Liabilides,
16,2, Anysuchrelesse and the terms of that refease are at the Lender's absolute diseretion and subject  payment of any costy incurred

by the Lender in denling with such release {ncluding, without Hmiration, the costs of any valuations requived by te Lender and its
legal fees.

17. NOTIES

171 Allcoppmenieatons between the Partics wnder this Deed shall be in Fnglish.

17.2. Any notice from the Borrower te the Lender under or in cunnwetivn with this Deed must be made in weiting snd sent & Lender by

pust or hand delivery i Lake View, Lakeside, Cheadle, Cheshire, SK2 30W and shall not be deemed to be effactive untl the
Lender has avmually racstved it :

17.3.  Any notice from the Lender to the Borrewer vnder of in conpection with this Deed niust be imade in writing and seat to the
Borrawsr by pogt, hand delivery, emadl or tent using the Borrower's contact details provided {and updated] under die terms of the
Facility Agreoments.

174, Angtice sent by the Lender to the Borrower: (8} by post shall be deemad to be effective tweo Working Days after the daie of posting
{properly eddressed and stamped; (01 by hand delivery, shall be deemed o be effective at the time of delivery: or {23 by erail

or text shalt be deered tw be effective on the dere of sending unless it is coceived afier Spm (UK tirsel, in which case it shall
bs deamed only to become offectve on the next Working Tay,

18, GOVERNING LAW AND JURISDICTION

8.1, This Deed and any non-consreciust obligations arising owl of or in connuction with it sre gnverned by English law.

182 The courts of England have exclusive jurisdiction to settle any dispute arlsing out of ot in connection with this Deed {inchrding a
dispute relating to the existence, validity or termination of dijs Deed ot any non-contractual obligation arising out of or in
connecton with this Deed) (a Tteputs),

18.3.

The Parties agrec that the courts of England ave the most appropriate and convenient courts to settle Disputes and accordingly no
Party will argue to the contrary,

This Dreed hias heen execnted as a deed and delivered by the Borrower oo the date stated af the beginming of this Dead.
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Schedule 2
Definitions and [nterpretation

1. Definftions
in this Deed:

Act means the Law of Proporty Act 1925,
Anthorisation means an authorisation, consent, approval, resclation, licence, exemption, lling, notarisation or reglstration.

Charped Froperty means all Property inctuded in the definition of Seruvity Asset and, where the context 50 requires, intludes any buildings
an that Property.

Deleyate means any delegate, agant or attorney sppoimed by the Lender or any Receiver.

Fvent of Default means any oveni of circumstance specified in any Facdlicy Agreement whirh would entitle the Lender o dermand payment
of the balance ourstanding under that Facility Agreement or to take enforcement scrion against the Boorower,

Farility Agreements means all the agreaments and arengements wnder which Ge Lender advances funde to the Borrower.
Finance Doement means any Facility Agreement and any Lender's Securlty Document.
Group means the Rorvower and its Subsidiaries for the thme Deing.

Intelleciual Property Hights mesns:
a, any know-how, patent, ade mark, service mark, design, business name, wopographical or simitay right
b. any copyright or other intellertual property right;
c. anyinterest {ncluding by way of Heenee) n any of the above; or
d. any application for any of the ghove,
in cach case, whether registeroed or pot,

Investmenis means the Shares and all other shares, stocks, debentures, bonds or sther sevurities or investments owned by the Rorrower
or held by any nomines, trustes, custodian o clearance syster on fts behalf.

Legal Gharge means a legal charge entered into by the Bomower ercating Securly over its estates or interests in a specified Property
{or Properties) 10 sacure ity obligations wader any of the Finance Docnments.

Lender's Security means the Security craated or expressed 1o be created i favour of the bender pursuant o the Lender's Secarity
Drstuernents.

fender's Seewrity Documents means:
. this Deed;
b, aoy Legal Charge; and
¢ anyother docwment entered into by the Borrower creating or sxpressed to ereate any Security over all or any part of its assets te
secure the oblizatons of the Borowey ander any of the Finance Docwaent.
Party menns 4 party v this Deed.
Property mezns any freehold, leasehold or commonheld property.
Recriver means a receiver of receiver snd manager, iveach case, appointed under this Deed.
Seenred Libilitdes mesns sll present and future ohligations and labilitics (whether actual or contingent and whether owed jointly or
severally of in any other capacity whatsoever) of the Borrower to any Secured Party under or n conrection with the Firancs Dotiments
inchuding, without Emitation, any costs incurred by the Lender In enforcing the Lender’s Secarity,

Secured Parties mesns the Lender or any Receiver o Delegate.

Security means s mortgags, charge, pledge, len or other security interest securing any obligation of any pesson o uny sther agreament o
arrangement having » similar effest,

Security Assel means any asset of the Borrowsr whicl is, ot is expressed o be, subject 1o any Security created by this Dead.

Sexurity Period means the peried beginning on the date of this Deed and eading on the date on which sl the Secured Liabilities have been
unconditionally snd frevocably paid and discharged in full.

Qhares means all shares in any member of the Group {other than the Borrower) owned by the Boerower or held by any nominge, tustee,
custodian o clearande sysiem on {ts behalf,

Bubsidiary means a subsidiary within the meaning of secton 13159 of the Compunies Act 2006,

Working Day means any Say from Monday w Friday except for any bank or public holidays in England and Wales,



2. Construction

=

i

2.1, Unless s comtrary indicetion appears, any reference in this Deed o

2. any Secured Perty, the Londer, the Borrower of any Party shall be construed o as fo include its sucressors in titde, permitted
assigns and permitted ransferees o, or of, s rights and/or obligations under the Finance Documents;

b an amendment includes # supplemen, novation, excension (whether of maturity or otherwiss), restatement, T8-8nactment or
raplacerers {in sach vase, however fundamentad and whether or not more onsrous or Invelving any change in or addition to the
parties to any agresment o7 document) end smended shall be construed accordingly;

€. sgseis inchudes present snd future properties, revenues and rights of every description;

d. 2 clearance system means a person whose business is or includes the provision of clearance services or securily acoounts, or any
nomines or depositary for that person; .

e, disposal includes s sale, transfer, assigniment, goant, lease, Hoenes, declarstion of rust or oiher disposal, whether vohutary or
inveluntary and dispose shall be construed accordingly;

f. 2 Fivence Document of any other agresment of instrument is & reference to that Finance Document or other agresmant or
instroment as amended;

g aperson includes any individual, fiem, company, corporation, government, state oy agency of a State of any association, frust, jolng
veniure, consortium, parnersiip of other sntity {whether or not having scparm legal personalin);

b areguiation includes any regulation, rule, officis] divective, request o guideline {whether or not having the force of Taw) of any
governmentsl, intergovernmental or supranational bady, agency, depanment or of any regulatory, selfregulatoey or other
anthority or organisation;

i any eighis incespect of an assetinclodes:

{1y sl smounts and proceeds paid or payable;

{13 all yights to make any demand or cladm; and

{H  all powers, remedies, conses of action, seowlty, guarantees and indemnities, in each cass, in respect of or derived from that
axsal;

i any share, stock, debenttre, bond or other security of investment includes:

{iy anydividend, interest or other distribution paid or payable;
{6} anyright, money or property accruing or sffered ar any time by way of redemption, substitution, exchange, bonus or
preference, under oprion rights or atherwise;
{ill} any right against any cearances system;
fiv} any right under any custody or other agreement (ncluding any right 1 require detivery up of any cash or other assets); and
(v}  any cash ar securities account maintalned by any custodian or other sntity,
in each case, in respect of tat share, stock, debenture, bongd or other security or nvestment;

k. the term this Security means any Secarity created by this Deed;

1. a0 agyeement, insrement or other docament tn which itis @ party includes any agreement, Instrumnent o other docoment ivsued
in the relevant person's favour or of which it otherwise has the benefit (in whele or in part}; and

™. @ provigion of law is a reference to that provision as amended of re-anactad.

2.3 Clause andd Schednle headings are for ease of reference only and do not affect the interpretation of this Deed.

23, Unlessz contrary indication sppears, a tero uved [ any other Finsnce Document or in any netice given under or bn tonnection with
any Finance Docwment has the same meeaning in ther Pinance Dooument oy notice 25 in this Daed.

2.4, AnEvent of Default is continuing if it has not been remedied or waived,

2.5  Anycovenan of the Borrower under this Desd (other than a payment obligation which has been discharged) remains in force
during the Securlty Period,

2 & The terms of the viher Finance Documents and of any other agreersent or instrinmnent between any Parties in relation to any Finance
Dorumeng gre incorporated in this Deed to the extent reguired o ensore that any purported disposition, or any agreement for the
Hapasidon, of sy Property contained in this Deed Is & valid disposition in accordance with section 21} of the Law of Property
{Miscellancous Provisions) Act 1580,

a2, Ifihe Lender considers that an amount paid to it under a Finance Dovument {3 capable of being avoided or otherwise set aside on
the liguidation or sdministration of the payer or otherwise, then thar amneunt shall 5ot be considered 1o have been irrevoeshly paid
for the purposes of this Deed,

2%,  Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of any disposal of thar Security Asset.

Third party rights

%.3.  Unless expressly provided m the contrary in & Flnance Document, & porson whe s not s Perty bas no right under the
Contracts [Rights of Third Parties) Act 199¢ (the Third Partics Act) to enforce o 1 enjoy tha benefit of any term of
thiz Deed.

332 Notwithstanding any term of any Finance Document, the consent of any person who is not a Party Is not required 1 rescind or vary
this Deed 2t any time. '

.4, Any Receiver or any delegate or sublelegsta of the Lender or any Recelver may enforce and enjoy the banefic of any Clavse

which expressiy confers rights on s, subject to peragraph (B sbove and the provisions of the Thivd Pusties Act.
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